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7 F
A Corporation Not For Profit %?\ﬂ

%
Irn accordance with the provisions of Sections §17.1001, 617.1802 and §17.1007 ofthe Florida Not-For-Profit
Corporation Act, Cypress Lakes Prescrve Homeowners Association, Inc., 8 Florida not-far-profit corporation, (the
"Association”), pursusnt to actions adopted by joint written consent of the members of the Board of Directors and the sale
member of the Association, hercby adopts the ®llowing Amended and Restated Articles of Incorporation a5 Hilows:

ABRTICLE 1

NAME

The name of the Association shsll be CYPRESS LAKES PRESERVE HOMEQOWNERS ASSOCIATION, TNC.
and the principal place of business shall be 9350 Sunset Drive, Suite 100, Florids 33173,

ARTICLE T

FURFQSES

The objects and purposes of the Association are those objects and purposes as are authorized by the Declaration of
Covenants and Restrictions for Picldstone by ‘Westbrooke recorded {or o be recorded) in the Public Recotds afPalm Beach
Coumty, Fiorida, 2s hereafter amended and/or supplemented from time to time (the “Covepants,” eapitalized terms used byt
not atherwise defined herein will have the meaning set firth in the Covenants). The firther objects and purposes of the:
Asxociafion are to preserve the valnes and amenities in The Properties and to maintain the Cominon Ateas thereof for the
benefitof the Members ofthe Agsociation. The Asseciation shall be conducted as a not-fr-profit organdzaton fr the benoit
of the Members.

ARTICLE Il

PFOWERS

The Associgtion shall have all of the common Iaw and stenory powers of 2 corporation not fr profit which are not
In eonflict with the terms of these Articles and the Covenants, The Association shall also have all of the powers necessary
powsrs to provide for the general health and welfare of the Members and to implement the purposes of the Association as set
forth in the Covenants, including, withowt limitation, the fllowing:

A Management The Association shail have the power w coniract for the management of the
Associatign and to delegate to the parnty with whorm such confract has been entered into {which ey be an sffiliate

of the Developer) the powers and duties of the Association, except those which require specific approval of the
Board of Directors or Members.
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B. Rules gnd Regulations. Make and establish reasonable Rules and Regulations governing use of
The Properties.

C. Assessments Tevy and collect assessments againgt Membiers to defay the cost of performing its
dutizg under the Covenants.

D. Maimienance. Maintsio, sepair, replace, operate and manage The Properties, including the right
10 reconstruct impravements after casualty and farther to improve and add to The Properties.

E. Enforcement. Enforce the provisions of these Articles, the Covenanis, the Bylaws, and all Rules
and Reguiations governing use of The Properties which may from time to time be established,

F. Other Rights apd Dutfes. Fxercise, undertake and accomplish all of the rights, duties and
obligations which may be gramted to or imposed upon the Association in the Covenants or by appHeable law.

ARTICLE IV

MEMBERS

Section [, Membership. Every Person who is 2 recerd owner of fee title in any Lot shall be a Mamber ofthe
Assaciation, provided that any such Person who kolds such interest merely ax security for the performance of an obligation
shall oot be a Member. The Membership of such Person shall be antomatically termimated when such Person is divested of
title or pwniership in such Lot, provided that anthing herein contained shall be construed a5 terminating the Membership of
any Person owning fee title in two or morc Lots at any fime while such Person shall retain foe title in at least one Lot

Bection 2, - Yoling Rights. The Association shall have two (2) ¢lasses of voting memberghip:

Clase “A™. Class "A™ Members shall be the Crwners a5 defined in Section 1 of this Article TV
wiih fhe exception ofthe Developer (as long as the Class “8” Membership sholl exist, and thereafter, the
Developer shall be a Class “A” Member to the extent it wonld otherwise qualify). Except as provided
below, Clags “A™ Members shall be entitled to one {1} vote for each Lot in whish they hold the interests
required for métbership by Section 1. 'When more than one Person holds such interest or fnterests in any
Lat, all such Persons shall be Members, and the vote for such Lot shall be &xercised as they amang
themselves determine, fbut, subject only as provided in the following sentence, In no event shall more than
one vote be cast with respect o any sach Lot.

Class “B”. The Class “B” Member shall be the Developer. The Class "B” Mamber shall be
cntitled toane (1) vote, plus two (2) votes for each vote which the Class A" Members are entiffed tp cast
In the aggregate from time to time. The Class “B*™ membership shall cease on the happening ofthe earlier
of the following events (as applicable, the “Tyrmover Daje™:

L6y} rinety days after ninely percent (90%) of sl Lots have been conveyved by the

Developer to Members (provided, that sales from Developer o a Builder shall not be used for

determining the threshold of sales described above); or

(ii} the Developer, in ifs sole discretion, voluntarily converts s Clags “B”
Membership to Class “A™ membership; or

(i) on Decamber 31, 2008,
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Section 3, Meetingy of Members, The Bylaws shall provide for an amnual meeting of Members, and may
make provigions for regular and special mestings of Memberg other tham the armual meeting. A, quorum for the transaetion of
business at any meeting of the Members shall exist if30% of the toml number of votes entitled to be cast shiall be present or
represented by proxy at the mecting.

Sectign 4, General Matters. When reference is made herein, or in the Covenants, Bylawa, Rufes and
Regulations, management coniracts or otherwise, 1o 8 majority or specific perceniage of Members, such reference shall be
deemed to be reference o 2 majority or specific percentage of the votes of Members and not of the Members themselves.

ARTICLE Y
CORPORATE EXISTENCE

The Association shall have perpetual existence; provided that if it is dissolved, its assets shall be conveyed 1o
mmother assocfazion or public agency having a similar purpose.

ARTICLE V1

BOARD OF DIRECTORS

Sactiof 1, Manggement by Boged of Directors, The property, business and affairs of the Association shall
be mimaged by 2 Board of Directors of the Association. The number of Directurs an the first Board of Directors of the
Associntion shall be threa (3). The mirnber ofDirectors on suceesding Boards of Direstors of the Association shall also be
three (3}, unless changed by the Boerd of Divectors of the Association shall from time to time. A majority ofthe Board of
Directors of the Associanion shall constitute a quorem for the irensaction of business, The Bylaws shall provide for meetings
ofthe Board of Directors of the Asgociation, including an annnel meeting.

i : ireciors. Except as ctherwise provided berein and fr the first
Board of Directors of the Assacianen and their Dwehpar—:ppmnted replacements, the Directors shall be sleeted by the
Members of the Associatfon at the annual meeting of the membership as provided by the Bylaws, and the Bylaws may
provide for the method of voting in the election and for removal from office of Directors. All Directors shall be Members of
the Aseoviation residing in The Properiies or shafl be awthorized reprasentatives, officers, or employess of corporate
Members of the Assosiation, or designees ofthe Developer, Prior to fhe Turnover Date, the Developec shall havethe rightto
appaint the Directors by written notice to such effect or by an announcement refiected i the minutes ofthe sntual meeting of
the Assaciation. Commencing on the Turnover Date, Members ofher than the Developer are entitled to elect a majority of
the Directors of the Association. The Developer is emtitled to elect at Inast one Director of the Association a3 long as the
Developer holds for sale in the ordipary course of business st least five percmt (5% of the Lots. Noiwithstanding the
foregoing, the Developer shall be entitled at any time to waive in writing its rights hereunder and thereafer o vote in
zlections for Directors in the same manner as other Owners of Lots.

Dugztion of Qffice. Members clected 1o the Board of Directors of the Association shall held
office until the next suscesding armnal meeting of Membars, and thereafter until qualified successors are duly elected and
have taken office.

Section 4. Yacangieg, Ifa Director elected by the general membership shall for any reason ceasc o bea
Diregtor, the remaming Diractors 50 elected may elect & successor 1o fill the vacaney for the balance of the term.

Boerd of Directors. The names and addresses of the Persons appointed to the Board of Directors
by the Developer, who shall hold office umtil their succrssors are selected and have qualified as set forth under these Articles,
the Bylaws and/or applicable provisions of the laws of Florida, are as follows:

ROAMI 6370 v 20 3
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Harold 1., Eisenacher 9350 Sunset Drive, Suitz 100
Miami, Florida 33173

DianaTharria 9330 Sunget Dirive, Sufte 100
Minmi, Florida 33173

David Webher 1860 Old Okeechobee Road, Suits 503
West Palm Beagh, Florida 33409

ARTICLE VH

QOFFICERS

Section 1. i ant . The officers ofthe Association, in accordance with any
gpplicable provision oﬁire Bylaws, shall be efected by the Board of Directors of the Association for terms ofone (1) yearand
thereafter until qualificd successors are duly elected sand have taken office. The Bylaws may provide for the method of voting
in the election, for the removal from office of officers, for Blling vacameics and for the duties of the officers. The President
shall be a Director, Other officers may or maynot be Directors. If the office of President shall become vacant for amy reasan,
ar if the Pragiden ghail be unable or unavailable 1o act, the ‘Vice President shafl automatically succesd o the affice or
perform its duties and exercise ls powers. Ifany office ghall beeome vacant for amy reason, the Board of Directors of the
Association may slect or appoint an mdividual o K such vassncy,

SBection 2. Officers. The officers ofthe Association, who thall hold office until their successors ere selestad
and have qualified a3 set forth under these Articles, the Bylaws and/or spplicable provisions of the baws of Florida, are as

follows:
President Harold L. Efsenacher
Vice President Diana Ibarria
Secretary/Treagurer David Webber
ARTICLE VI
BYLAWS

The Board of Directors of the Association shall adopt Byluws consistent with these Articles, Such Bylaws maybe
altered, amended or repealed in the marmer set forth in the Bylaws.

ARTICLE IX

ENTS AND FRIORITY

Secifon 1. Amendment. These Articles may be amended by the affirmative vote of seventy-five percent
(75%) of the votes represented by Members present In person or by proxy at awy Avnnal Members' Meeting or any special
meeting of the Members called for that purpose or who have acted by writtun response in lisu of2 meeting as permitied by
the Bylaws. Any amendment approved as required herehy shall b trenscribed and gertified in the such form as may be
neceasary ty file the same in the office of the Secratary of State of the State of Florida. A certified copy of the approved
ameirdment shall aigo be recorded in the public records of Palm Beach County, Florida within thirty (30) days from the date
approved, Notwithstanding the foregoing, these Articles may not be smended by the Membars in any manner which shall
amend, modify or affect any provisions, terms, conditions, rights or obligations sct forth herein or in the Declaration or

MEA HHTOVE 0K
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Bylaves, as the same may be amended from time to time in accordance with the provisions therecf, Including, without
limitation, any rights of Developer, or ofan Instttutional Mortgagee, without the prior written consent thereto by Developer
or Institutional Morigapes, as the case may be, which consent may be withheld in such parties’ discretion.

Section 2. Pticgity. In case of any conflict between these Articles and the Bylaws, these Articles shall
gonirol; and in case of any conflict berween thess Articles and the Covenants, the Covenants shall control.
ARTICLEX
INDEMNIFICATION
Section I, Indeonification. The Association shall indemnify any person who was or s 2 party gr is

threataned to be made a party to any threatened, pending or comermplated action, suit o procgeding, whether oivil, criminal,
administrative ar investigetive, by reason of the facy that he is or was a Diirector, somiplgyee, officer or agent of the
Associgtion, against all expenses {inchuding attomeys' fees and xppeliate attorneys fees), jodgments, fines and amonnts paid
i seifement actually and reaspuably incurred by hine in connection with such action, suit or proceeding, unless (2) it is
determined by & court of competent jurisdiction, after all available appeals bave bemn exhavusted or not pursued by the
proposed indemnitee, that he did not act in good faith or that he acted in a munner he believed to be net iz or opposed to the
best interest of the Assoriation, and, with respect 10 any criminal action or procesding, that be had reasonable cause to
believe his conduct was uslawfil, and {b) such court firrther determines specifically that indemnification should be denied.
The termination of wny action, seit or proceeding by judgment, ordet, sefflement, conviciion, or wpon a plea of nolo
cotitendere ar its equivalent, shall not, ofitslf, create a presumption that the person did not act in good fxith or did act in a
manner which he belisved o ben to In or apposed to the best interest of the Associstion, and with regpect to any criminal
aetion or procesding, that he had reasonable cause to believe that his conduct was vmlawful,

Sectign 2, Expenses. Tothe extent that a Direetor, officer, employee or agent of the Association has been
succesgfil on the merits or otherwise in defense of any action, suit or procesding referred o in Section 1 ofthis Article XT or
in defense of any claim, issue or matter therein, he shall be indemnificd against expenses (including attomeys' fees and
appellate attoraeys” fees) actually incurred by him in connection therewith.

Section 3, Cumglagve. The indemniffeation provided by this Article shail not he deemed exclusive ofamy
other rights o which those seelking ndemnificetion may be entitied under any bylaw, sgreement, vote of Members or
otlierwise, both a8 to action b his official capacity while holding such office or otherwise, and shall cootimue as to 2 person
who hag ceased i3 be Director, officer, smployee or agent and shall imure to the benefit of the heirs, sxecutors and
admibistrators of such person.

SBection 4. Insurance, The Association shall have the power to purchase and maintam msuranee on hehalfof
any person who is or was a Director, officer, employee or agent of the Association, or is or was serving at the requestofthe
Aszociation as & director, officer, employee or agent of another corporation, partnership, joint veniure, trust or other
¢hiterprise, against any linbility asserted againgt him and incurred by him in any such capacity, or arising out ofhis status as
such, whether or oot the Associstion would have the power 1o indemnily him against such lisbility imder the provisions of

this Arficle.
Section 5. No Amepedrient. The provigions of this Article X1 shall not be amended.
MLAM 36470 22 (1Y 5

Fax andit No. HO3I000LBASRSL



05/02/2003% 13:14 FAX 300 358 5744 WHITE & CASE LLFP 007

Fax Audit Ro. HO3IQODLBL584

ARTICLE X7
1. NT

Uniil changed, Steven J, Vainder, Esqg., shall be the registered apent of the Association and the regictered office
shail be at 200 South Biscayne Blvd., Suite 4900, Miami, Florida 33131,

IN WITNESS WHEREOF, the undersigned officer has hereunto sethifs this day ae%?gfmafi_.

HAROLD L. EISENACHER
STATE OF FLORIDA }
}&8:
COUNTY OF MIAMI-DADE }

The foregoiny instnunent was ackoowledged before me this w day DW—' 100}_, by HAROLD 1.,

EISENACTIER, who {3 personally inown to me. é
NOT% PUBLIC, State of Florida

My Commission Expires:

MIAMI 368470 32 (2K} &
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

In compliance with the laws of Florida, the following is submitted:
That desiring to organize under the laws of the State of Florida with its principal office, as indicated in the fregoing

Articles of Incorporation, in the County of Miami-Dade, State of Florida, the corporation named in 32id Articles has named
200 South Biscayne Blvd., Suite 4900, Miami, Florida 33131, as ity registered office, and has named Steven 1. Vainder,

Esq., looated at said address, as 7is regisiered agent.
HAR%% L. éENAC%

Having been named the statutory agent of the above corparation at the place designated in this certificate, I hereby
accept the same and agree to act In this capacity, and Agrea to comply with the provisions of Flarida law relative to keeping

the registored office open.

Date s &' day o MY ,2007% .
sTaVvEN 1. v AINDER, E5Q.
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